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Producers  S8  (4-S9)  ~  Paid  Up 
With  640  Acres  Pooling  Provision 

PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

THIS  LEASE  AGREEMENT  is  made  this  0.1    day  OfllW. 

adS&V      between  ^WW^  k .  U/.  \\  vAAlUfl  E.  U I  U 


And  CHESAPEAKE  EXPLORATION.  LLC,  an  Oklahoma  limited  Habtlfty  company,  P.O.  Bcot  1 B496,  Oh^oro^l^Ol^jfeyM^^^^^a^'Sss^^fpffltSl  pSftfnWr 
this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  ad  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and 

Lessee. 

1 .  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained.  Lessor  hereby  grants,  teases  and  lets  exclusively  to  Lessee  the  following  described 
land,  hereinafter  called  [eased  premises:  ,  a 

acres  of  land,  more  or  less,  being #££^L#iout  of  the/^/t>*i  ^,'11  yi  an  addition  to  the  ciy  offfiref  Of^Y 
Texas,  being  more  particularly  described  by  metes  and  bounds  in  that^certatn^y^-^  fluff >u/IWAt6^ »  recorded 
in  ttfiljfel  Volume  37^1.       ,  Page  <TfA     ,  of  the  /W/^^f  ,  °3fca»£Coun,*>  Texas^ 

more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion  prescription  or  othemee)  for 

producing  and  marketing  oil  and  gas.  along  with  all  hydrocarbon  and  non  hydrocarbon  substances  ^^^^^^^^^  SrS^Sribed 
operafiorTs).  The  term  -gas-  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  ^es,  as  wen  as  ^^^^^^^^^^Z 
kMHeri  oretrtses  this  tease  also  covers  accretions  and  any  smaa  strips  or  parcels  of  tend  now  or  hereafter  owned  by  Lessor  which  are  contiguous  or  adja^t  to  me  aDove- 
StSS  rSSf  Irt  ^sSon  oV  ^  aES  cash  bonus.  Lessor  agrees  to  execute  at  Lessea's  request  any  add.Bonai  or  supplements  .nstrornents 
«r  a  r^  coS^TaSu?ate'  d^ptTc^  ofme  Soared.  For  the  purpose  of  determining  tha  amount  of  any  shut-in  royals  hereunder,  the  number  of  gross  acres 
above  specifed  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  lease  which  is  a  -paid-up'  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  termor  five  (5)  years  from  the  date  hereof,  and  for  as  long  hereafter ^soa  or 
gas  t  omer  s^nce? c^verS  hereby -art  in  paying  quantities  from  the  leased  premises  or  from  tends  pooied  therewith  or  th-s  lease  Is  otherwise  rnafntemed  m 

hereunder:  and  (c)  if  at  the  end  of  the  primary.'term  or  any  time  thereafter  one  m^^^^^^^Z^^^^Z^mt  be(np  aotd  by  Lessee,  such  well  or  wells 
operate  to  terminate  this  lease. 

Wh^r^r^ 

^Tff  Lessee  *»  a  we,,  which  is  incapabte  of  produc^o  in  P*^-^^^ 

production  (whether  or  not  in  paying  ^^J>™^^  *™ rt£S£  SeSSSeTJ,  force  5  S  neveSess  remain  In  force  if  Lessee  commences 
action  of  any  governmental  authority,  then  hffie  event  this  ^  ^^iS^^Slra  wrestoE>roductIon  on  the  leased  premises  or  lands  pooled  therewith 
operations  for  reworking  an  existing  wefl  or  for  d*lm9  a^^0™'^  If  at  the  end  of  the  primary  term,  or  at  any  lime 

within  90  days  after  compietton  of  operas  on  such  ^J^™^J°J^  SrSn^^eworWOg  or  any  other  operations  reasonably  calculated  to  obta*  or 
thereafter,  this  lease  is  nol  otherwise  being  maintained  m  force  but  L^^n^e"e^^  "  ™ ooeraHons  are  prosecuted  with  no  cessation  of  more  than  90  consecutive 
restore  production  therefrom.  Ibte  lease  shall  remeinm  force  so  iong  as  or  more  a* ^Tereafter  as  there  is  production  tn  paying  quantities  from 

days,  and  if  any  such  operations  ^^"S^^d^  weSfeTpSS^n  f^qu^ies  hereunder.  Lessee  shall  drill  such  additional  wells  on  the 

S^n^^^^ 

provided  herein.  tJ._.  „  .  nnn.  n„  „  __v  _art    the  tea5ecJ  premises  or  interest  therein  with  any  other  tends  or,  interests,  as  to  any  or  all 

6.  Lessee  shall  have  the  right  but  not  the  oWigatfonto >  poo  aj  or  any  part  ofthe  Kaseo  f^^^n^ent  of  production,  whenever  Lessee  deems  It  necessary  or 
depths  or  zones,  and  as  to  any  or  all  subslancesc^ered  by. bis  ^^^^^S  SaXS  exffwith  respect  to  such  other  tends  or  interests.  The 
proper  to  do  so  in  order  to  prudently  develop-of ^operate ** LS^SSatoTLSJrrt  «SSo  acres  plus  a  maximum  acreage  tolerance  of  1 0%.  and  for  a  gas  well  or  a 
unit  formed  by  such  pooling  for  an  oil  well  whrch  is  not  a^?on^  unit  may  be  formed  for  an  oil  wen  or  gas  wefl  or  horizontal 

horizontal  completion  shall  not  exceed  640  acres  ^^^^^^^^SSS^^^l  authority  having  Jurisdicfion  to  do  so.  For  the  purpose 
completion  to  conform  to  any  well  spacing  or  de™* J^m  w  the  appropriate  governmental  authority,  or.  if  no  definition  is  so 

of  the  foregoing,  the  terms  "oil  ^^t'^^^SZ  oro  c^totSterrS  and  -gas  weT  means  a  wall  with  an  initial  gas-oil  ratio  of  100.000  cubic 

^escribed,  "oil  weir  ntearis  a  well  with  standard  tease  separator  facilities  or  equivalent  testing 

feet  or  more  per  barrel,  based  on  34-hour J^^"1**  CnTSJ  wiS,  SSnSfc^enTof  t^osTcompletion  interval  in  facilities  or  equivalent  testing 
equipment;  and  the  term  -fwrteontal  the  grosVcompteL  interval  in  the  reservoir  exceeds  the  vertical 

equipment;  and  the  term  "honzonlal  con^1e«on  an^oB  sna»  fite  ofrecS  a  written  declaration^  describing  the  unit  and  slating  the  effective  date  of  pooling, 

component  thereof.  In  exercising  its  pooling  nghte  te^0^-.^8?  K52  Si  warn aartof the  leased  premises  shall  be  treated  as  if  it  were  production,  drifflng  or 
Production,  drilling  or  reworking  operates  a^^™?u^ 

reworking  operations  on  the  leased  P^^SfS  KSn^SeWe  uSZSly  to  the  extent  s'uch  proportion  of  una  production  is  sold  by 
net  acreage  covered  by  this  '^"^^  ^  p^Se^s  oooHng  Snereunder.  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revteeeny 
Lessee.  Pooling  in  one  or  more  instances  shan  not  exhaust  ^^3!^^  ^  production.  [n  order  to  conform  to  the  wen  spacing  or  density  pattern 
unit  formed  hereunder  by  expansion  or  contractor  b^e^befora  or  ^J^^^^SS^  determination  made  by  such  governmental  authority.  In 
prescribed  or  permitted  by  the  govemrr*ntei  date  of  revision.  To  the  extent  any  portion  of  the 

making  such  a  revision.  Lessee  shall  file -.a ^ecordj a  ^"^^.JJ^S  ^  SSon  ofunit  production  on  which  royalties  are  payable  hereunder  shall  thereafter 
leased  premises  is  included  .n  or  ext^ed  from  Ihe  unft  ^Jrtue <*2£*™^J£  S^irmanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing  of  record 
be  adjusted  accordingly.  In  the  absence  of  producSon  W^  ^"^  no  bKSSS  a  cross-conveyance  of  interests. 

a  written  declaration  describing  the  uml  and  stelmgthe  ^^h™:  .fSSi  Z  roSes^nd  shut-in  royalties  payable  hereunder  for  any  well  on  any  part 
ofthJie.^^ 

rights  and  obligations  of  the  parties  hereunder  sha»  ^/f  ^£  *etSS^  and  no  change  in  ownership  shan  be  binding  on  Lessee  until  60  days 


DL539868 


persons  are  emitted  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  sbuHn  royalties  to  such  persona  or  to  their  credit  m  the  depository,  either  jointly  or 
separately  In  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  fts  interest  hereunder  h  whole  or  in  part  Lessee  shall  be  relieved  of  an  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  faitore  a*  the  transferee  to  safely  such  obligations  with  respect  to  the  transferred.  Interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  kill  or  undivided  interest  In  ell  or  any  portion  of  the  area  covered  6y  this  lease,  -leoMgation  to 
pay  or  tender  shut-in  royalties  hereunder  ehaB  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  In  this  lease  then  held  by  each. 

9  Lessee  may.  at  any  time  and  from  time  to  time,  dBHver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  Ml  or  undivided  interest  In  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shell  thereupon  be  relieved  of  all  obfigations  thereafter  arising  with  respect  to  the  interest  so  released 
If  Lessee  releases  an  or  an  undivided  Interest  in  less  than  all  of  the  area,  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-In  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder.   .     ;„ 

10  In  exploring  for  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith.  <n 
primary  arX  Xrrced  recovery  lissee  shaH  have  the  tight  of  Ingress  and  egress  along  with  ihe  right  to  conduct  such  operators  on  the  leased  premises  as  may  be 
reasonably  pessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wefts,  and  the  construction  and  use  of  roads,  canals,  pipejnes. 
SST^^^d^sa^  electric  and  tetephwe  lines,  power  stations,  end  other  facilties  deemed  necessaryby  Lessee  to  discover,  produce. 
££  ^S^SSS^SStS! Tessa*  may  use  in  such  ope%ttons.  free  of  cost,  any  <*  gas.  water  end/or  ^ub^  ^uced  on  ithe  lease I  pr= 
except Ttar  from  LeUort  wefls  or  ponds,  to  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  P^t^.^  Brdlar/  %""M 
KshSh »Xa)SThe  entire  leased  premises  described  In  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  r^ltem^nofthi>  lease;  and  Mtoany 
STlands  I rwhich  Lessor now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or lands  pooled  therewith.  When  requested  *  Iff*™ 
3S» rLeeeMtfai  N^^SnStSw  SwyZ  depth  on  cultivated  lends.  Nowei  shall -be  located  less  than  200  feel  from  dny  house  or  bam  now  on  the  leased 
^l^^^^^ff^^^^^l^^^^  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
EJS«S  ^SS^TS'  ^i^rc^X  and  growing  ^^rec^Tessee .shafl  have  the  <2^*™*^  te  ^ 

taviiK,  iurlsdSn  3d feMm  on  the  drilling  and  producttonof  wefls,  and  the  price  of  oil,  gas.  and  other  substances  covered  hereby.  When  drilling,  rewo  k«9 

time  after  said  judicial  determination  to  remedy  the  breach  ^^^Jf^^J^^L..  imto ,  _____  its  3UCCessors  and  assigns,  a  perpetual  subsurface  easement 
,4.  Forthe  ssrr* consWerallon 

oT^^a^^ 

Such  subsurface  easements  sha«  run  with  the  ^°J^^w"^J^f^^yX  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes, 
15.  Lessor  hereby  warrants  and  agrees  to  -efc^e°^^_iS5!« TeSeTsuS  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
mortgages  or  liens  existing,         "  f»«*"^^^  otherwise  payable  to  Lessor  hereunder.  In  the  event 

lSXlE?£?S% ?jEES£X£f!^  ^"^1^^ payment  of  r^Utos  a*  shut-,  royalty  hereunder,  without  interest,  unh, 

LMsr  nS.^  —  - ^  *»  ■  ~  the  surface  *  -  **" pren,ise8  ,or  **■ or  olher 

operations. 
LESS 


LESSORiWHETHER  ONE  OB  MORE)  /  <  . 


ACKNOWLEDGMENT 


STATE  OF  TEXAS   .  . 
COUNTY  OF  y\A9!/AA 


This  instrument  was  acknowledged  before  me  on  the  _3-l — dav  * 


 ;  Pu-Dc.  State  of  Texas 

rWarW  "Bma  (printed): 
Notary's  commission  expires. 


STATE  OF  TEXAS 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the , 


ACKNOWLEDGMENT 

 day  of.  


,  20_ 


Notary  PuWfc,  Stale  of  Texas 
Notar/>  name  (printed): 
Notary's  commission  expires: 


STATE  OF  TEXAS 
County  of  


CORPORATE  ACKNOWLEDGMENT 

^iSm*  was  acknowledged  before 


STATE  OF  TEXAS 
COUNTY  OF 


Notary  Public,  Stale  of  Texas 
Notary's  name  (printed): 
Notary's  contni-ston  expires: 


RECORDING  INFORMATION 


This  instrument  was  Wed  for  record  on  the  _ — 

Book  .  Paae  . 01 ■ 

By  :  


day  of. 


,20_ 


,sl. 


records  of  this  office. 


Clerk  (or  Deputy) 


Notary  Pi*»>« 
STATE  OF  TEXAS 


20  ,  by. 


of 


o-ctock  M.,  and  duly  recorded  in 
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persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  In  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  Its  Interest  hereunder  In  whole  or  In  part  Lessee  Shan  be  relieved  of  all  obifgatfone  thereafter 
arising  wah-  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  oWgatlons  with  respect  to  the  transferred- Interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  IT  lessee  transfers  a  fuB  or  undivided  interest  In  ell  or  eny  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  lender  shut-in  royalties  hereunder  shaO  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  Interest  In  this  lease  then  held  by  each. 

9.  Lessee  may.  at  any  time  and  from  time  to  time,  oeHror  to  Lessor  or  Be  of  record  a  written  release  of  this  lease  as  to  a  foil  or  undivided  interest  In  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  aha II  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  al  or  an  undivided  interest  in  less  than  ail  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-In  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  teased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery.  Lessee  shaH  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  ftnited  to  geophysical  operations,  the  drilling  of  wefts,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  end  other  faciKies  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  (reel  andtor  iransport  production.  Lessee  may  use  In  such  operations,  free  of  cost  any  o«,  gas.  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells'  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  tends  pooled  therewith,  the  ancillary  rights  granted 
herein  shaH  apply  (a)  to  the  entire  leased  premises  described  In  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  nowi  or  hereafter  has  authority  to  grant  such  rights  in  the- vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing  Lessee  shall  bury  Its  pipelines  below  ordinary  plow  depth  on  cultivated  landB.  No  weB  shalltoe  located  less  than  200  feel  from  dry  house  or  bam  now  on  the  leased 
premises  or  other  lands  used  bylLessee  hereunder,  without  Lessors  consent,  ami  Lessee  shall  pay  tor  damage  caused/by  «s  ta  f  <JJ«"  SKff 
now  wTthe  leased  premises  w|  such  other  lands,  end  w  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  fimeto  remove  Its  fixtures, 
equipment  and  materials.  Including  wen  casing,  from  the  leased  premises  or  such  other  lands  during  theterrn  of  the  lease  or  wHftin  a  ^n^e^fJ^^Bnl3l  ail)tmritv 

1 1  Lessee's  obligations  under  this  lease,  whether  express  or  Implied,  shaH  be  subject  to  all  applicable  lews,  rules,  regulations  and  orders  of  any  govemmenlal  authority 
having  jurisdiction  mcEding  restrictions  on  the  drilBng  and  production  ef  wefts,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  ^^J9^^- 
prodXTotter  opereSors  are  prevented  or  delved  by  such  laws,  rules,  regulations  or  orders,  or  by  Inability  to  obtain  necessary  permits  equipment.  serves*,  ma tertaL 
wTterSe^to  fiiel^ccess  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebelton,  Insurrection,  riot,  strike  or  labor  deputes,  or  by  nabli^ to 
dS  nSS  for'  SSTor  fStore  of  purchasers  or  carriers  to  take  or  transport  such  Ruction  or  b^ny  other  «u« i  noU =t* 

control,  the  lease  shaH  not  terminate  because  of  such  prevention  or  delay,  end  at  Lessee's  option,  the  perjod  of  such  prevwtton  or  de^  ah8  be  ^^tte  term  hereof. 
Lessee  shall  not  be  Babte  tor  breech  of  any  express  or  Implied  covenants  of  this  tease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  '"teirupte^ 

Such  subsurface  easements  shal  ^  0nd  discharge  any  taxes. 

^^hSSK^SSWSE  *  ^tttXEZ  «.  n*  nav,  «,  «»  ft.  ****  *  *  —  P-ises  tor  «n9  or  *. 
operations. 

LESSOR  (WHETHER  O 


ACKNOWLEDGMENT  A  e^  ^  ^  ^  ^  | 

This  instrument!  was  acknowledged  batore  me  on  the  (.  Oay  at  if  W^M_ •  iU-^»  uy  s      M  v  ft 

Notary  PubBc.  State  of  Ti 


STATE  OF  TEXAS 
COUNTY  OF 


Notary  kuwic,  qww  w  •  v,um  ~~~~ — 

Notar/a  name  (printed);  jj  ^tf^Tfes.  BARBARA  VAN  POSTMAN 
Notary's commission ^Tjfu^X  Notary  P*"0 

acknowledgment  1  rC/ST)*)    STATE  OF  TEXAS 

My  Comm.  Exp.  09/24/2011 


This  instrument  was  acknowledged  before  me  on  the 


day  of. 


,20_ 


Notary  Public.  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires: 


CORPORATE  ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF 


.day  of. 


This  instrument  was  acknowledged  before 


Record  &  Return  to*. 

Chesapeake  Operating,  inc. 

Oklahoma  Ciiy.u*  '3154 


Notary  Public  State  of  Texas 
Nolary's  name  (printed): 
Notary'*  oorrmteaton  expires: 


RECORDING  INFORMATION 


STATE  OF  TEXAS 
County  of.  


This  instrument  was  filed  for  record  on  the  

Book  ,  Page  _  .  oT  the . 

By   


day  of. 


.20_ 


_.at. 


o'clock  M„  and  duly  recorded  in 


records  of  this  office- 


Clerk  (or  Deputy) 


DLS39868 
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